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Listing of the Claims; 

The listing of claims will replace all prior versions, and listings, of claims in the application. 
Listing of Claims; 

1 . (Currently Amended) The compound of Formula I: 

R1 




I 



wherein: 

A is a bond, C(R2)2, O, S(0)m or NR2; 

Bis(C(R2)2)n; 

Dis O; 
1 

R is selected from: 

1) H, Cj-Cg alkyl, C2-C6 alkenyl, C2-C6 alkynyl, C3.6 cycloalkyl, and heterocycle, 

unsubstituted or substituted with one or more substituents independently selected from: 

a) C 1-6 alkyl, 

b) C3.6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-5 substituents where the substituents are 
independently selected from R^, 
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d) heteroaryl, unsubstituted or substituted with 1 -5 substituents where the 
substituents are independently selected from R^, 

e) heterocycle, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from R^, 

f) (F)pCi.3alkyl, 

g) halogen, 

h) Or4, 

i) 0(CH2)sOR4, 
j) C02R4, 

k) (CO)NRIOrII, 

1) O(CO)NR10r11, 

m) N(r4xCO)NR10r11, 

n) N(r10)(CO)R11, 

o) N(R10)(CO)OR1^ 
p) SO2NR10r11, 

q) N(r10)SO2R'', 
r) S(0)n,RlO, 

s) CN, 

t) NRIOrH, 

") N(RlO)(CO)NR4Rll,and, 

V) 0(C0)R4; 

aryl or heteroaryl, unsubstituted or substituted with one or more substituents 
independently selected from: 

a) Ci-6alkyl, 

b) C3.6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-5 substituents where the substituents are 
independently selected from r4, 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from r4, 

e) heterocycle, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from r4, 

f) (F)pCi.3alkyl, 
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g) 


halogen, 


h) 


0R4, 


i) 


0(CH2)sOR4, 


j) 


C02R4, 


k) 

/ 


(CO)NR10r11, 


1) 


O(CO)NR'0rJ1, 


m) 


N(r4)(CO)NR10r1', 


n) 


N(R10)(CO)R11, 


0) 


N(r10)(CO)OR11, 


P) 


SO2NR10rH, 


q) 


N(R10)S02R11, 


r) 


S(0)mRlO, 


s) 


CN, 


t) 


nrIOrH, 


u) 


N(r10)(CO)NR4r11, 


V) 


0(C0)R4; 



2 

R is independently selected from: 

1) H, Cg-Cg alkyl, C2-C6 alkenyl, C2-C6 alkynyl, C3-6 cycloalkyl and heterocycle, 

unsubstituted or substituted with one or more substituents independently selected from: 

a) C 1-6 alkyl, 

b) C3-6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-5 substituents where the substituents are 
independently selected from R^, 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from R^, 

e) heterocycle, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from r4, 

f) (F)pCi.3 alkyl, 

g) halogen, 

h) 0r4, 

i) 0(CH2)sOR4, 
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j) 


C02R4. 




(CO)NRIOrH, 


1) 


O(CO)NR10rH, 


m) 


N(R4)(CO)NRlORn, 


n) 


N(r10)(CO)R11, 


0) 


N(R10)(CO)OR11, 


P) 


SO2NR10r", 


q) 


N(r10) S02R'', 


r) 


S(0)mRlO 


s) 


CN, 


t) 


nrIOrH, 


u) 


N(R'0)(CO)NR4RH,and, 


V) 


0(C0)R4; and, 



aryl or heteroaryl, unsubstituted or substituted with one or more substituents 
independently selected from; 

a) C 1-6 alky I, 

b) C3.6 cycloalkyi, 

c) aryl, unsubstituted or substituted with 1-5 substituents where the substituents are 
independently selected from R^, 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from R^, 

e) heterocycle, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from r4 

f) (F)pCi-3alkyi, 

g) halogen, 

h) 0R4. 

i) 0(CH2)sOR4. 
j) C02R4, 

k) (CO)NRIOr", 

1) O(CO)NR'0rI1, 

m) N(R4)(CO)NRlORn, 

n) N(R10)(CO)RI', 
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0) 


N(R10)(CO)OR11, 


p) 


SO2NR10r11, 


q) 


N(R'0)S02R'', 


r) 


S(O)mR'0. 


s) 


CN, 


t) 


nrIOrH, 


u) 


N(RlO)(CO)NR4Rll,and 


V) 


0(C0)R4; 



or, any two independent R on the same carbon or on adjacent carbons may be joined together to form a 
ring selected from cyclobutyl, cyclopentenyl, cyclopentyl, cyclohexenyl, cyclohexyl, thiazolinyl, 
oxazolinyl, imidazolinyl, imidazolidinyl, pyrrolinyl, morpholinyl, thiomorpholinyl, thiomorpholinyl S- 
oxide, thiomorpholinyl S-dioxide, azetidinyl, pyrrolidinyl, piperidinyl, tetrahydrofuranyl, 
tetrahydropyranyl, tetrahydropyridyl, furanyl, dihydrofuranyl, dihydropyranyl or piperazinyl, 



where said ring is unsubstituted or substituted with 1-5 substituents independently selected from: 



(a) -Ci.6alkyl, which is unsubstituted or substituted with 1-3 substituents 

independently selected from: 

(i) halo, 

(ii) hydroxy, 

(iii) -0-Ci.6alkyl, 

(iv) -C3-6cycloalkyl, 

(v) -CORlO 

(vi) -CO2RIO, 

(vii) -NRIOrH, 

(viii) -SO2RIO, 

(ix) -CONRlORll^and 

(x) -(NRlO)C02Rl', 

(b) -SO2NRIORII 

(c) halo, 

(d) -SO2RIO, 

(e) hydroxy, 
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(f) 


-0-Ci.6alkyl, which is unsubstituted or substituted with 1-5 halo, 


(g) 


-CN, 


(h) 


-CORlO, 


(i) 


-NRlORll, 


0) 


-conriorh. 


(k) 


-CO2R10, 


(1) 


.(NR10)C02RH, 


(m) 


-O(CO)NR10r11, 


(n) 


-(NR4)(CO)NRlORll,and 


(0) 


0x0; 



rIO and ^ are independently selected from: H, Ci-6 alkyl, (F)pCi.6 alkyi, C3-6 cycloalkyl, aryl, 
heteroaryl, and benzyl, unsubstituted or substituted with halogen, hydroxy or C1-C6 alkoxy, where RlO 
and R1 1 may be joined together to form a ring selected from: azetidinyl, pyrrolidinyl, piperidinyl, 
piperazinyl, or morpholinyl, which is unsubstituted or substituted with 1-5 substituents where the 



r4 is independently selected from: H, Ci-6 alkyl, (F)pCi-6 alkyl, C3.6 cycloalkyl, aryl, heteroaryl and 
benzyl, unsubstituted or substituted with halogen, hydroxy or Ci-Cg alkoxy; 

Wis 0,NR4 orC(R4)2; 
X is C or S; 

Y is O, (R4)2, NCN, NSP2CH3, or NCONH2, or Y is O2 when X is S; 

R^ is independently selected from H and: 

1) Cj-Cg alkyl, C2-C6 alkenyl, C2-C6 alkynyl, C3.6 cycloalkyl and heterocycle, 

unsubstituted or substituted with one or more substituents independently selected from: 

a) C 1-6 alkyl, 

b) C3.6 cycloalkyl, 



substituents are independently selected from R'* ; 
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c) aryl, unsubstituted or substituted with 1-5 substituents where the substituents are 
independently selected from R^, 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from R^, 

e) heterocycle, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from R^, 

f) (F)pCi.3 alkyl. 

g) halogen, 

h) 0R4, 

i) 0(CH2)sOR4. 
j) C02R4. 

k) (CO)NRIOrII, 

1) O(CO)NR10r11, 

m) N(R4)(CO)NRI0r11, 

n) N(r10)(CO)r11, 

o) N(R10)(CO)OR11, 

p) SO2NR10r11, 

q) N(R10)S02R^^ 

r) S(0)mRlO, 

s) CN, 

t) nrIOrII, 

") N(R' 0)(CO)NR4r1 1 , and, 

v) 0(C0)R4; 



aryl or heteroaryl, unsubstituted or substituted with one or more substituents 
independently selected from: 



a) 


Ci.6 alkyl. 


b) 


C3.6 cycloalkyl, 


c) 


aryl, unsubstituted or substituted with 1-S substituents where the substituents are 




independently selected from R^, 


d) 


heteroaryl, unsubstituted or substituted with 1-5 substituents where the 




substituents are independently selected from R^, 
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e) heterocycle, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from R^, 

f) (F)pCi.3 alkyl, 

g) halogen, 

h) 0R4, 

i) CXCH2)sOR4, 
j) C02R4 

k) (CO)NRIOrII, 
I) O(CO)NR10r11, 

m) N(R4)(CO)NR10r11, 

n) N(R10)(CO)r11, 

o) N(r10)(CO)OR11, 

p) SO2NR10r11, 

q) N(R10)S02R'', 
r) S(0)mRlO, 

s) CN, 

t) nrIOrH, 

u) N(R1 0)(CO)NR4r1 1 , and 
V) 0(C0)R4; 

3) C 1-6 alkyl, 

4) C3.6 cyclbalkyi, 

5) aryl, unsubstituted or substituted with 1-5 substituents where the substituents are 
independently selected from r4, 

6) heteroaryl, unsubstituted or substituted with 1-5 substituents where the substituents are 
independently selected from r4, 

7) heterocycle, unsubstituted or substituted with 1-5 substituents where the substituents are 
independently selected from r4, 

8) (F)pCi-3 alkyl. 

9) halogen, 

10) 0R4 

11) 0(CH2)sOR4, 

12) CO2R4, 
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13) 


(CO)NR10r11^ 


14) 


O(CO)NR10rH, 


15) 


N(r4)(CO)NR10r11, 


16) 


N(r10)(CO)R11, 


17) 


N(R10)(CO)OR11, 


18) 


SO2NR'0r11, 


19) 


N(R10) S02R1^ 


20) 


S(0)mRlO. 


21) 


CN, 


22) 


nrIOrH, 


23) 


N(R10)(CO)NR4r1', 


24) 


0(C0)R4, 



or two r5 attached to the same carbon form the substituent =0, such that C(r5)2 may be C=0, 

where the number of substituents that are not H, can range from zero to three; 

G-J is selected from: N, C, C=C(R5), N-C(R5)2, C=N, C(r5).C(R5)2, C(R5)-N(r6), 
N(r6)-N(r6). 

Q-T is is selected from: C(r5)2-C(R5)2, C(r5)=C(R5) , N=C(r5), C(R5)=N, N=N, N and C(R5)2- 
(C=0), N(r6hC=0), C(R5)2-N(r6); 

r3 is independently selected from H, substituted or unsubstituted C1-C3 alkyl, CN and C02R^; 

p is 0 to 2q+l , for a substituent with q carbons; 

m is 0, 1 or 2; 

n is 0 or 1 ; 

sis 1,2 or 3; 

wherein "heteroarvl" means a stable 5- to 7- membered monocyclic- or stable 8- to 1 1-membered bicvclic 
heterocyclic ring system which is either saturated or unsaturated, and which consists of carbon atoms and 
from one to four heteroatoms selected from the group consisting of N, O and S, and wherein the nitrogen 
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and sulfur atoms may optionally be auaternized and including anv bicvclic group in which any of the 
above-defined heterocyclic rings is fused to a benzene ring : 

and "heterocyclic" means a stable 5- to 7- membered monocyclic- or stable 9- to 10-membered fused 
bicyclic heterocyclic ring system which contains an aromatic ring, any ring of which may be saturated, 
and which consists of carbon atoms and from one to four heteroatoms selected from the grou p consisting 
of N, O and S. and wherein the nitrogen and sulfur atoms may optionally be oxidized, and the nitrogen 
heteroatom may optionally be quaternized. and including any bicyclic group in which any of the aboye- 
defined heterocyclic rings is fused to a benzene ring; and 

or a and pharmaceutical ly acceptable salt salts and individual diastereomers thereof. 

2, (Currently Amended) A compound according to claim 1 having the Formula la: 




wherein: 

A is a bond, C(R2)2, O, S(0)m or NR2; 
B is (C(R2)2)n; 
D is O; 

n is 0 or 1 ; and 



or a afi^ pharmaceutical ly acceptable sah salts and individual stereoisomers thereof. 
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3. (Currently Amended) A compound according to claim 1 having the Formula lb: 

o?J V-W-C— N V-G^NH 
R2 ^ O 

lb 

wherein: 

A is a bond, C(R2)2, O, S(0)ni orNR2; 

Bis(C(R2)2)n; 

n is 0 or 1 ; and 

or a aft4 pharmaceutically acceptable sah saks and individual stereoisomers thereof. 

4. (Currently Amended) A compound according to claim 1 having the Formula Ic: 




Ic 

or a aftd pharmaceutically acceptable salt sate and individual stereoisomers thereof. 

5. (Currently Amended) A compound according to claim 1 having the Formula Id: 
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Id 

wherein: 

A is C(R2)2, O, S(0)m or NR2; 

or a m4 pharmaceutical ly acceptable salt salts and individual stereoisomers thereof. 



6. (Currently Amended) A compound according to claim 1 having the Formula le: 



(R3) 



1-9 



Vw-C-Nf "V 



I I 

G^NH 

Y 

o 



le 



wherein: 

A is C(R2)2, O, S(0)ni or NR2; 



or a m4 pharmaceutical ly acceptable sak saks and individual stereoisomers thereof. 

7. (Currently Amended) A compound according to claim 1 having the Formulae la 

-le, wherein: 



R1 is selected from: 



1) H, Cj-Cg alkyl, C3-6 cycloalkyl and heterocycle, unsubstituted or substituted with one 

or more substituents independently selected from: 

a) C 1-6 alkyl* 

b) C3-6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-5 substituents where the substituents are 
independently selected from R^, 
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d) heteroaryl, unsubstituted or substituted with 1 -5 substituents where the 
substituents are independently selected from R^, 

e) heterocycle, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from 

0 (F)pCi-3alkyl, 

g) halogen, 

h) 0R4, 

i) 0(CH2)sOR4, 
j) C02R4- 

k) CN, 

I) NRlOR'l.and 

m) 0(C0)R4; and 

2) aryl or heteroaryl, unsubstituted or substituted with one or more substituents 
independently selected from: 



a) 


C 1-6 alky 1, 


b) 


C3.6 cycloalkyi, 


c) 


(F)pCi.3alkyl, 


d) 


halogen. 


e) 


Or4, 


0 


CO2R4, 


g) 


(CO)NRIOrII, 


h) 


SO2NR10rH, 


i) 


N(R10) S02R'^ 


j) 


S(0)mR4, 


k) 


CN, 


1) 


NRlORH.and, 


m) 


0(C0)R4; 



r2 is selected from: 



1) H, CQ-Cg alky], C2-C6 alkynyl, C3-6 cycloalkyi and heterocycle, unsubstituted or 
substituted with one or more substituents independently selected from: 
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a) Ci-6alkyl, 

b) C3-6 cycloalkyl, 

c) ary 1, unsubstituted or substituted with 1 -5 substituents sustituents where the 
substituents are independently selected from R^, 

d) heteroaryl, unsubstituted or substituted with 1 -5 substituents where the 
substituents are independently selected from R^, 

e) heterocycle, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from R^, 

f) (F)pCi.3alkyl, 

g) halogen, 

h) 0R4, 

i) 0(CH2)sOR4, 
j) CO2R4, 

k) S(0)n,R4, 

1) CN, 

m) NRlORll,and 

n) 0(C0)R4; and 

aryl or heteroaryl, unsubstituted or substituted with one more substituents independently 



selected from: 


a) 


C1.6 alky!. 


b) 


C3.6 cycloalkyl. 


c) 


(F)pCi.3 alkyl, 


d) 


halogen. 


e) 


0R4, 


f) 


CO2R4, 


g) 


(CO)NR10r11, 


h) 


SO2NR10r>1, 


i) 


N(R10) SOzR^l, 


j) 


S(0)niR4. 


k) 


CN, 


1) 


NRlOR'l.and 


m) 


0(C0)R4; 
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or, any two independent on the same carbon or on adjacent carbons may be joined together to form a 
ring selected from cyclobutyl, cyclopentenyl, cyclopentyl, cyclohexenyl, cyclohexyl, thiazolinyl, 
oxazolinyl, imidazolinyl, imidazolidinyl, pyrrolinyl, morpholinyl, thiomorpholinyl, thiomorpholinyl S- 
oxide, thiomorpholinyl S-dioxide, azetidinyl, pyrrolidinyl, piperidinyl, tetrahydrofuranyl, 
tetrahydropyranyl, tetrahydropyridyl, furanyl, dihydrofiiranyl, dihydropyranyl or piperazinyl, 

where said ring is unsubstituted or substituted with 1-5 substituents independently 

selected from: 

(a) -Ci-galkyI, which is unsubstituted or substituted with 1-3 substituents 
independently selected from: 

(i) halo, 

(ii) hydroxy, 

(iii) -0-Ci.6alkyl, 

(iv) -Cs-gcycloalkyl, 

(v) -CORlO 

(vi) -CO2R'0, 

(vii) -NRIOrII, 

(viii) -SO2RIO, 

(ix) -CONRlORll,and 

(x) -(NRlO)C02Rll, 

(b) -SO2NRIORII, 

(c) halo, 

(d) -SO2RIO, 

(e) hydroxy, 

(f) -0-C 1 -6alkyl, which is unsubstituted or substituted with 1 -5 halo, 

(g) -CN, 

(h) -CORlO, 

(i) -NRIOrH, 

0) -conriorii, 

(k) -CO2R10, 

(1) -(NR10)C02RH, 

(m) -O(CO)NR10r11, 



Serial No.: 10/587,121 
Case No.: 21379YP 
Page No.: 17 

(n) .(NR4)(C0)NR1 OrI 1 , and 
(o) oxo; 

rIO and r1 ' are independently selected from: H, Ci-6 alkyl, (F)pCi-6 alkyl, C3-6 cycloalkyl, aryl, 
heteroaryl and benzyl, unsubstituted or substituted with halogen, hydroxy or Ci-Cg alkoxy, where RlO 
and R1 1 may be joined together to form a ring selected from: azetidinyl, pyrrolidinyl, piperidinyl, 
piperazinyl and morpholinyl, which is unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from R'* 

r4 is independently selected from: H, Ci-6 alkyl, (F)pCi-6 alkyl, C3-6 cycloalkyl, aryl, heteroaryl and 
benzyl, unsubstituted or substituted with halogen, hydroxy or Ci-Cg alkoxy; 

W is O, NR4 or C(R4)2; 

G-J and Q-T are selected from the following pairings: 
G-J is N and Q-T is C(R5)2 - C(R5)2, 

G-J is N, and Q-T is C(r5)=C(R5), 

G-J is N and Q-T is N=C(r5), 

G-J is N, and Q-T is C(R5)=N, 

G-J is N, and Q-T is N=N, 

G-J is C=C(R5), and Q-T is N(r6), 

G-J is N, and Q-T is C(R5)2 -(C=0)-, 

G-J is N-C(R5)2, and Q-T is C(R5)2-C(R5)2, 

G-J is C=C(R5) and Q-T is C(R5)=C(r5), 
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G-J is C=C(R5)^ and Q-T is C(r5)=N, 

G-J is C=C(r5), and Q-T is N=C(R5), 
G-J is C=N, and Q-T is C(r5)=C(R5), 

G-J is N-C(R')2, and QT is C(R')2-(C=0)-, 
G-J is C(R')-C(R')2, and QT is N(R*)-(C=0)-, 
G-J is C(R')-C(R*)2, and QT is C(R')2-C(R')2, 
G-J is C(R')-C(R')2, and QT is C(R')2-N(R*), 
G-J is C(RVN(R'), and QT is C(R')2-C(R')2, 
G-J is C(R')-C(R')2, and QT is N=C(R^), 
G-J is N-C(R')2, and QT is C(R')2-N(R''), 
G-J is N-NCR'), and QT is C(R')2-C(R')2, and 
G-J is N-C(R')2, and QT is N=C(R'); 

R^ is independently selected from H and: 

1 ) Cj -Cg alkyl, C2-C6 alkenyl, C2-C6 alkynyl, C3.6 cycloalkyi and heterocycle, 

unsubstituted or substituted with one or more substituents independently selected from: 

a) C 1-6 alkyl, 

b) C3.6 cycloalkyi, 

c) aryl, unsubstituted or substituted with 1-5 substituents where the substituents are 
independently selected from R^, 
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d) heteroaryl, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from R^, 

e) heterocycle, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from R^, 

f) (F)pCi.3alkyl, 

g) halogen, 

h) 0r4, 

i) 0(CH2)sOR4, 
j) C02R4, 

k) (CO)NR10r11, 

1) O(CO)NR10r11, 

m) N(r4)(CO)NR10r'1, 

n) N(R10)(CO)r11, 

o) N(RJO)(CO)OR11, 

p) SO2NR10r11, 

q) N(R'0)S02R1', 
r) S(0)mRlO, 

s) CN, 

t) nrIOrH, 

") N(r10)(CO)Nr4r1 1, and, 
V) 0(C0)R4; 

2) aryl or heteroaryl, unsubstituted or substituted with one or more substituents 
independently selected from: 

a) Ci-galkyl, 

b) C3.6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-5 substituents where the substituents are 
independently selected from R^, 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected firom R^, 

e) heterocycle, unsubstituted or substituted with 1 -5 substituents where the 
substituents are independently selected from R^, 

f) (F)pCi.3alkyl. 
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g) halogen, 

h) Or4, 

i) 0(CH2)sOR4, 

j) C02R4. 

k) (CO)NRIOrII, 

I) O(CO)NR10r'1, 

m) N(r4)(CO)NR10r11, 

n) N(r10)(CO)r11, 

o) N(R10)(CO)OR11, 

p) SO2NR10r11, 

q) N(R10)S02R'^ 
r) S(0)mRlO, 
s) CN, 

t) nr'Or'', 

u) N(r1 0)(CO)NR4rI 1 , and 
v) 0(C0)R4; 

3) Ci.6alkyl, 

4) C3.6 cycloalkyl, 

5) aryl, unsubstituted or substituted with 1-5 substituents where the substituents are 
independently selected from R^, 

6) heteroaryl, unsubstituted or substituted with 1-5 substituents where the substituents are 
independently selected from r4 

7) heterocycle, unsubstituted or substituted with 1 -5 substituents where the substituents are 
independently selected from R^, 

8) (F)pCi.3 alkyl, 

9) halogen, 

10) 0R4. 

11) 0(CH2)sOR4, 

12) C02R'^, 

13) (CO)NRIOrII, 

14) O(CO)NR>0r>1, 

15) N(r4)(CO)NR10r11, 
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16) 


N(R'0)(CO)r11, 


17) 


N(r10)(CO)OR11, 


18) 


SO2NR10r1', 


19) 


N(r10)SO2R1'. 


20) 


S(0)mRlO. 


21) 


CN, 


22) 


nrIOrH, 


23) 


N(RlO)(CO)NR4Rll,and, 


24) 


0(C0)R4, 



or two r5 attached to the same carbon form the substituent =0, such that C(r5)2 may be C=0, 

where the number of substituents that are not H, can range from zero to three; 

r3 is independently selected from H, substituted or unsubstituted C1-C3 alkyl, CN and C02R^; 
p is 0 to 2q+l , for a substituent with q carbons 

m is 0 to 2; 

s is 1 to 3; 

or a aft4 pharmaceutically acceptable salt sate and individual stereoisomers thereof. 



8. 



(Currently Amended) The compound of Formula II: 




II 



wherein: 

B is independently (C(R2)2)n; 
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Dis O; 



1 

R is selected from: 



1) H, C] -Cg alkyl, C2-C6 alkenyl, C2-C6 alkynyl, C3-6 cycloalkyi, and 

heterocycle, unsubstituted or substituted with one or more substituents independently 
selected ;from: 



a) C 1-6 alkyl, 

b) C3.6 cycloalkyi, 

c) aryl, unsubstituted or substituted with 1-5 substituents where the substituents are 
independently selected from R^, 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from R^, 

e) heterocycle, unsubstituted or substituted with 1 -5 substituents where the 
substituents are independently selected from R**, 

f) (F)pCi.3 alkyl, 

g) halogen, 

h) 0R4, 

i) 0(CH2)s 0R4, 
j) CO2R4, 

k) (CO)NR'ORli, 

1) O(CO)NR10r11, 

m) N(R4)(CO)NR10r'1, 

n) N(r10)(CO)R'1, 

0) N(r10)(CO)OR1', 

p) SO2NR10r11^ 

q) N(r10)SO2R'^ 

r) S(O)mR>0. 

s) CN, 

t) nrIOrH, 

«) N(R' 0)(CO)NR4r1 1 , and, 

v) 0(C0)R4; 
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2) aryl or heteroaryl, unsubstituted or substituted with one or more substituents 
independently selected from: 

a) C 1-6 alky 1, 

b) C3.6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-5 substituents where the substituents are 
independently selected from R^, 

d) heteroaryl, unsubstituted or substituted with 1 -5 substituents where the 
substituents are independently selected from R^, 

e) heterocycle, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from R^, 

f) (F)pCi.3alkyl, 

g) halogen, 

h) 0R4, 

i) 0(cH2)sOR4, 
j) CO2R4, 

k) (CO)NR'0r11, 
1) O(CO)NR10r11, 
m) N(R4)(CO)NRlORn^ 

n) N(R10)(CO)R11, 
o) N(R10)(CO)OR11, 
p) SO2NR10r11, 

q) N(R10)S02R'1 
r) S(0)mRlO, 

s) CN, 

t) NRIOrH, 

u) N(RlO)(CO)NR4Rll,and 

v) 0(C0)R4; 

2 

R is independently selected from: 



H, CQ-Cg alkyl, C2-C^ alkenyl, C2-C(, alkynyl, C3.6 cycloalkyl and heterocycle, 
unsubstituted or substituted with one or more substituents independently selected from: 
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a) C 1-6 alky 1, 

b) C3-6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-5 substituents where the substituents are 
independently selected from R^, 

d) heteroaryl, unsubstituted or substituted with I -S substituents where the 
substituents are independently selected from R^, 

e) heterocycle, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from R^, 

f) (F)pCi.3 alkyi, 

g) halogen, 

h) 0r4, 

i) 0(CH2)sOR4, 

j) CO2R4, 

k) (CO)NRIOrII, 

I) O(CO)NR10rI>, 

m) N(R4)(CO)NR^0r11, 

n) N(RIO)(CO)r11, 
0) N(R10)(CO)ORH, 

p) so2Nr10rH, 

q) N(R10)S02R'1, 
r) S(O)mRl0 

s) CN, 

t) nrIOr'1, 

") N(R'0)(CO)NR4Rn,and, 
v) 0(C0)R4; 

aryl or heteroaryl, unsubstituted or substituted with one or more substituents 

independently selected from: 

a) Ci.6alkyl, 

b) C3.6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1 -5 substituents where the substituents are 
independently selected from R^, 
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d) 


heteroaryl, unsubstituted or substituted with 1-5 substituents where the 




substituents are independently selected from R^, 


e) 


heterocycle, unsubstituted or substituted with 1-5 substituents where the 




substituents are independently selected from R^, 


f) 


(F)pCi.3alkyl, 


g) 


halogen. 


h) 


0R4, 


i) 


0(CH2)sOR4, 


j) 


C02R'^, 


k) 


(CO)NRIOrII, 


1) 


O(CO)NR10r11, 


m) 


N(r4)(CO)NR'0r11, 


n) 


N(R10)(CO)R11, 


0) 


N(r10)(CO)OR'1, 


P) 


SO2NR'0r'1, 


q) 


N(R10)S02R^', 


r) 


S(0)mRlO 


s) 


CN, 


t) 


nrIOr'1, 


u) 


NCRlOxcONR'^RH.and 


V) 


0(C0)R4; 



or, the independent R on adjacent carbons may be joined together to form a ring selected from 
cyclopentenyl, cyclohexenyl, phenyl, naphthyl, thienyl, thiazolyl, thiazolinyl, oxazolyl, oxazolinyl, 
imidazolyl, imidazolinyl, pyridyl, pyrimidyl, pyrazinyl, pyrrolyl, pyrrolinyl, tetrahydropyridyl, furanyl, 
dihydrofuranyl and dihydropyranyl, 

where said ring is unsubstituted or substituted with 1-5 substituents independently selected from: 

(a) -Cl-6alkyl, which is unsubstituted or substituted with 1-3 substituents where the 
substituents are independently selected from: 

(i) halo, 

(ii) hydroxy. 
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(iii) -0-Cl-6alkyl, 

(iv) -C3-6cycloalkyl, 

(v) -CORIO 

(vi) -CO2R10, 

(vii) -NRlORll, 

(viii) -SO2R10, 

(ix) -CONRlORll.and 

(x) ^R10)CO2Rll, 

(b) -S02 NRlORll 

(c) halo, 

(d) -SO2R10, 

(e) hydroxy, 

(f) -0-Cl-6alkyl, which is unsubstituted or substituted with 1-5 halo, 

(g) -CN, 

(h) -CORIO, 

(i) -NRlORll, 
0) -CONRlORll, 
(k) -CO2R10, 

(1) -(NR10)CO2Rll, 

(m) -O(CO)NR10Rll, 

(n) -(NR4)(C0)NR1 ORl 1 , and 

(o) oxo; 

rIO and R^ ' are independently selected from: H, Ci.6 alkyl, (F)pCi.6 alkyl, C3.6 cycloalkyl, aryl, 
heteroaryl, and benzyl, unsubstituted or substituted with halogen, hydroxy or Ci-Cg alkoxy, where R'O 
and R1 l ,may be joined together to form a ring selected from: azetidinyl, pyrrolidinyl, piperidinyl, 
piperazinyl, or morpholinyl, which is unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from R^ ; 

r4 is independently selected from: H, C1.6 alkyl, (F)pCi.6 alkyl, C3.6 cycloalkyl, aryl, heteroaryl and 
benzyl, unsubstituted or substituted with halogen, hydroxy or Ci-Ce alkoxy; 



Wis 0,NR4orC(R4)2; 
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X is C or S; 

Y is O, (R4)2, NCN, NSO2CH3 or NCONH2, or Y is O2 when X is S; 

is independently selected from H and: 

1) Cj-Cg alkyl, C2-C6 alkenyl, C2-C6 alkynyl, C3.6 cycloalkyl and heterocycle, 

unsubstituted or substituted with one or more substituents independently selected from: 

a) C1.6 alkyl, 

b) C3.6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-5 substituents where the substituents are 
independently selected from R^, 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from R^, 

e) heterocycle, unsubstituted or substituted with 1 -5 substituents where the 
substituents are independently selected from R^, 

f) (F)pCi.3 alkyl, 

g) halogen, 

h) 0R4, 

i) 0(CH2)sOR4, 
j) CO2R4, 

k) (CO)NR10r11, 

I) O(CO)NR10rH, 

m) N(r4)(CO)NR10r'^ 

n) N(R10)(CO)R11, 

0) N(R10)(CO)OR'J, 

p) SO2NR10r'1, 

q) N(R10)S02R'^ 
r) S(O)mRl0, 
s) CN, 

t) nrIOrH. 

u) N(R10)(CO)NR4r' 1 . and, 
V) 0(C0)R4; 
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2) aryl or heteroaryl, unsubstituted or substituted with one or more substituents 
independently selected from: 

a) C 1-6 alky 1, 

b) C3-6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-5 substituents where the substituents are 
independently selected from R^, 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from 

e) heterocycle, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from R^, 

f) (F)pCi.3alicyl, 

g) halogen, 

h) 0r4, 

i) 0(CH2)sOR4, 
j) CO2R4. 

k) (CO)NRIOrII, 
1) O(CO)NR10r11, 
m) N(r4)(CO)NR10r11, 

n) N(r10)(CO)R11, 
0) N(R10)(CO)OR1', 
p) SO2NR10r1', 

q) N(r10)SO2R", 

r) S(O)mRl0 

s) CN, 

t) NR'OrH, 

u) N(r1 0)(CO)NR4r1 1 , and 

V) 0(C0)R4; 

Ci-6 alkyl, 
C3.6 cycloalkyl, 

aryl, unsubstituted or substituted with 1 -S substituents where the substituents are 
independently selected from R^, 



3) 
4) 
5) 
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6) 


heteroaryl, unsubstituted or substituted with 1-5 substituents where the substituents are 




independently selected from R^, 


7) 


heterocycle, unsubstituted or substituted with 1-5 substituents where the substituents are 




independently selected from R^, 


8) 


(F)pCi.3alkyl, 


9) 


halogen, 


10) 


0R4, 


11) 


0(CH2)sOR4, 


12) 


C02R4, 


13) 


(CO)NR10r11, 


14) 


O(CO)NR10r11, 


15) 


N(R4)(CO)NR10r11, 


16) 


N(R10)(CO)R11, 


17) 


N(R10)(CO)OR11, 


18) 


SO2NR10r11, 


19) 


N(RIO) SO2R", 


20) 


S(0)n,RJO 


21) 


CN, 


22) 


nrIOrH, 


23) 


N(RlO)(CO)NR4Rll,and, 


24) 


0(C0)R4, 



or two r5 attached to the same carbon form the substituent =0, such that C(R5)2 may be C=0, 

where the number of R^ substituents that are not H, can range from zero to three; 

G-J is selected from: N, C, C=C(R5), N-C(R5)2, C=N, C(R5)-C(R5)2, C(r5)-N(r6), 
N(r6)-N(R6); 

Q-T is is selected from: C(R5)2-C(R5)2, C(r5)=C(r5) , N=C(r5), C(R5)=N, N=N, N and C(r5)2- 
(C=0), N(R6).(C=0), C(r5)2-N(R6); 



r3 is independently selected from H, substituted or unsubstituted C1-C3 alkyl, CN and C02R4; 
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p is 0 to 2q+l , for a substituent with q carbons; 

m is 0, 1 or 2; 

n is 0 or 1 ; 

sis 1,2 or 3; 

wherein "heteroarvl" means a stable 5- to 1- membered monocyclic- or stable 8- to 1 1-membered bicvclic 
heterocyclic ring system which is either saturated or unsaturated, and which consists of carbon atoms and 
from one to four heteroatoms selected from the group consisting of N. O and S, and wherein the nitrogen 
and sulfur atoms may optionally be quaternized. and including any bicyclic group in which any of the 
aboye-defined heterocyclic rings is fused to a benzene ring : 

and "heterocyclic" means a stable 5- to 7- membered monocyclic- or stable 9- to 10-membered fused 
bicyclic heterocyclic ring system which contains an aromatic ring, any ring of which may be saturated, 
and which consists of carbon atoms and from one to four heteroatoms selected from the group consisting 
of N, O and S, and wherein the nitrogen and sulfur atoms may optionally be oxidized, and the nitrogen 
heteroatom may optionally be quaterhized, and including any bicyclic group in which any of the aboye- 
defined heterocyclic rings is fused to a benzene ring: and 

or a and pharmaceutical ly acceptable salt sates and indiyiduai diastereomers thereof. 

9. (Currently Amended) A compound according to claim 8, wherein: 
R1 is selected from: 

1) H, Cj-Cg alkyl, C3-6 cycloalkyl and heterocycle, unsubstituted or substituted with one 

or more substituents independently selected from: 

a) C 1-6 alkyl, 

b) C3.6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-S substituents where the substituents are 
independently selected from R^, 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from R^, 
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e) 


heterocycle, unsubstituted or substituted with 1-5 substituents where the 




substituents are independently selected from R^, 


f) 


(F)pCi.3 alkyi, 


g) 


halogen, 


h) 


Or4, 


i) 


0(CH2)sOR4, 


j) 


C02R4, 


k) 


CN, 


1) 


NRlORll.and 


m) 


0(C0)R4; and 



2) aryl or heteroaryl, unsubstituted or substituted with one or more substituents 
independently selected from: 

a) Ci.6alkyl, 

b) C3.6 cycloalkyi, 

c) (F)pCi.3alkyl, 

d) halogen, 

e) 0R4, 

f) CO2R4, 

g) (CONRIOrH, 

h) SO2NR10r11, 

i) N(r10)SO2R11, 
j) S(0)n,R4, 

k) CN, 

I) NRlORll.and, 

m) 0(C0)R4; 

r2 is selected from: 



I) H, C0-C5 alkyi, C2-C5 alkynyl, C3_6 cycloalkyi and heterocycle, unsubstituted 

or substituted with one or more substituents independently selected from: 

a) Ci-ealkyl, 

b) C3.6 cycloalkyi. 



Serial No.: 10/587,121 
Case No.: 21379YP 
Page No.: 32 



c) aryl, unsubstituted or substituted with 1 -5 substituents sustitu e nts where the 
substituents are independently selected from R^, 

d) heteroaryl, unsubstituted or substituted with 1 -5 substituents where the 
substituents are independently selected from R^, 

e) heterocycle, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from R^, 

f) (F)pCi.3alkyl, 

g) halogen, 

h) Or4, 

i) 0(CH2)sOR4, 
j) C02R4. 

k) S(0)mR4. 

I) CN, 

m) NR^ORll^and 

n) 0(C0)R4; and 

aryl or heteroaryl, unsubstituted or substituted with one more substituents independently 



selected from: 


a) 


Ci.6 alkyl. 


b) 


C3.6 cycloalkyl. 


c) 


(F)pCi.3 alkyl, 


d) 


halogen. 


e) 


0R4, 


0 


CO2R4. 


g) 


(CO)NRIOr'I, 


h) 


S02NRlORn, 


i) 


N(R10) SOjR'I. 


j) 


S(0)mR4 


k) 


CN, 


1) 


NR'OR",and 


m) 


0(C0)R4; 
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rIO and r1 1 are independently selected from: H, Ci.6 alkyl, (F)pCi-6 alkyl, C3.6 cycloalkyl, aryl, 
heteroary! and ben2yl, unsubstituted or substituted with halogen, hydroxy or Ci-Cg alkoxy, where RlO 
and R' 1 may be joined together to form a ring selected from: azetidinyl, pyrrolidinyl, piperidinyl, 
piperazinyl and morpholinyl, which is unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from R^ 

R"* is independently selected from: H, Ci-g alkyl, (F)pCi-6 alkyl, C3.6 cycloalkyl, aryl, heteroaryl and 
benzyl, unsubstituted or substituted with halogen, hydroxy or Ci-Cg alkoxy; 

W is O, NR4 or C(r4)2; 

G-J and Q-T are selected from the following pairings: 
G-J is N and Q-T is C(r5)2 - C(r5)2, 

G-J is N, and Q-T is C(r5)=C(r5), 

G-J is N and Q-T is N=C(R5), 

G-J is N, and Q-T is C(R5)=N, 

G-J is N, and Q-T is N=N, 

G-J is C=C(r5), and Q-T is N(r6), 

G-J is N, and Q-T is C(R5)2 -(C=0)-, 

G-J is N-C(R5)2, and Q-T is C(R5)2-C(R5)2, 

G-J is C=C(R5) and Q-T is C(r5)=C(r5), 
G-J is C=C(R5)^ and Q-T is C(r5)=N, 
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G-J is C=C(r5), and Q-T is N=C(R5), 
G-J is C=N, and Q-T is C(R5)=C(r5), 



G-J is N-C(R^)2, and QT is C(R')2-(C=0)-, 



G-J is C(R^)-C(R')2, and QT is N(R^)-(C=0)-, 



G-J is C(R')-C(R')2, and QT is C(R')2-C(R')2, 



G-J is C(R')-C(R')2, and QT is C(R')2-N(R*), 



G-J is C(R')-N(R^), and QT is C(R')2-C(R^)2, 



G-J is C(R')-C(R')2, and QT is N=C(R'), 



G-J is N-C(R^)2, and QT is C(R*)2-N(R^), 



G-J is N-N(R^), and QT is C(R')2-C(R')2, and 



G-J is N-C(R')2, and QT is N=C(R'); 



independently selected from H and: 

1 ) C ] -Cg alky I, C2-C6 alkenyl, C2-C6 alkynyl, C3.6 cycloalkyi and heterocycle, 

unsubstituted or substituted with one or more substituents independently selected from: 



a) 


Ci-6 alkyl, 


b) 


C3-6 cycloalkyi, 


c) 


aryl, unsubstituted or substituted with 1-5 substituents where the substituents are 




independently selected from R^, 


d) 


heteroaryl, unsubstituted or substituted with 1-5 substituents where the 




substituents are independently selected from R^, 
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e) heterocycle, unsubstituted or substituted with i-5 substituents where the 
substituents are independently selected from R^, 

f) (F)pCi.3alkyl, 

g) halogen, 

h) 0R4, 

i) 0(CH2)sOR4, 
j) CO2R4. 

k) (CO)NR10rH, 

I) O(CO)NR'0r11, 

m) N(R4)(CO)NR10r11, 

n) N(r10)(CO)R11, 

o) N(R10)(CO)OR11, 

p) SO2NR10r11, 

q) N(R10)S02R'>, 
r) S(O)mR'0, 

s) CN, 

t) NRIOrII, 

«) N(r1 0)(CO)NR4r1 1 , and, 

v) 0(C0)R4; 

aryl or heteroaryl, unsubstituted or substituted with one or more substituents 
independently selected from: 

a) C 1-6 alky I, 

b) C3.6 cycloalkyi, 

c) aryl, unsubstituted or substituted with 1 -5 substituents where the substituents are 
independently selected from R^, 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from R^, 

e) heterocycle, unsubstituted or substituted with I -5 substituents where the 
substituents are independently selected from R^, 

0 (F)pCi.3alkyl, 

g) halogen, 

h) Or4, 
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0 


0(CH2)sOR4, 


j) 


C02R4, 


k) 


(CO)NRlORn, 


1) 


O(CO)NR10r11, 


m) 


N(R4)(CO)NR10r'1, 


n) 


N(R'0)(CO)R'', 


0) 


N(R»0)(CO)OR'1, 


P) 


SO2NR10r11, 


q) 


N(r10) S02R'^ 


r) 


S(O)niR'0. 


s) 


CN, 


t) 


NRIOrII, 


u) 


N(RlO)(CO)NR4RH,and 


V) 


0(C0)R4; 



3) Ci.6alkyl, 

4) C3.6 cycloalkyl, 

5) aryl, unsubstituted or substituted with 1-5 substituents where the substituents are 
independently selected from R^, 

6) heteroaryl, unsubstituted or substituted with 1-5 substituents where the substituents are 
independently selected from R^, 

7) heterocycle, unsubstituted or substituted with 1-5 substituents where the substituents are 
independently selected from R^, 

8) (F)pCi.3alkyl, 

9) halogen, 

10) 0r4, 

11) 0(CH2)sOR4, 

12) CO2R4, 

13) (CO)NRIOr'I, 

14) O(CO)NR10r'1, 

15) N(r4)(CO)NR10r11, 

16) N(R10)(CO)R", 

17) N(R10)(CO)OR", 
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18) SO2NR'0r11, 

19) N(r10)sO2R'', 

20) S(O)n,Rl0 

21) CN, 

22) NRIOrH, 

23) N(RlO)(CO)NR4Rll,and, 

24) 0(C0)R4, 

or two R^ attached to the same carbon form the substituent =0, such that C(r5)2 may be C=0, 

where the number of R^ substituents that are not H, can range from zero to three; 

r3 is independently selected from H, substituted or unsubstituted C1-C3 alkyl, CN and C02R^; 

p is 0 to 2q+l , for a substituent with q carbons 

m is 0 to 2; 

s is 1 to 3; 

or a and pharmaceutical ly acceptable salt salts individual stereoisomers thereof 



10. (Currently Amended) A compound selected from the group consisting of : 
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or a bb4 pharmaceutically acceptable salt salts and individual diastereomers thereof. 

1 1 . (Original) A pharmaceutical composition which comprises an inert carrier and 
the compound of Claim 1 . 

12. (Canceled) 

13. (Currently Amended) A method for treatin g, controlling, ameliorating or 
reducing the risk of headache , migraine or cluster headach e in a mammalian patient in need of such 
which comprises administering to the patient a therapeutically effective amount of the compound of 
Claim 1. 



